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John C. Kelly (012770)

COPPERSMITH BROCKELMAN PLC _
2800 North Central Avenue, Suite 1200  AZ CORP CUx 12710
Phoenix, Arizona 85004 ' POCKET Cunti oL
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(602) 381-5491 (Direct) ) . R
(602) 772-3779 (Direct Fax) B ARG 2Y £ o138

ikelly@cblawyers.com

Attorneys for Respondent Anthony Clavien

BEFORE THE ARIZONA CORPORATION COMMISSION

In the matter of: DOCKET NO. S-20930A-15-0211
FRANKLIN AAA HOLDINGS, LLC,

a Texas limited liablity company, RESPONDENT CLAVIEN’S LIST

OF WITNESSES AND EXHIBITS

and FOR HEARING

ANTHONY CLAVIEN, a single man,

Respondents.

N N N et N Nt e st N e’ e’

Pursuant to the terms of the Administrative Law Judge’s 8/1/16 Procedural Order,
Respondent Anthony Clavien hereby submits his list of witnesses and exhibits in
connection with the hearing presently scheduled for October 24, 2016.

WITNESSES

Respondent may call the following persons to testify at the hearing, either in
person or via affidavit:

1. Anthony J. Clavien;

2. Jessica Pries;
3. Charles Likerman; Arizona Corporation Commission
cy
4. Jeff Mavoidas aka Jeff Harris; DOC KETED
5. Mark Cohn; AUG 2 4 2016
NSRRIV St =

. . DOCKETED BY | |

6. Dana Pierson; ’/J%ml

7. T.C. Collins; -
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8. Joe Griffin; and

9. Any witness listed or identified by the Securities Division of the Arizona
Corporation Commission (the “Division™) or any other party to this matter.

Respondent hereby reserves the right to call any person listed by the Division or
any other party as a witness at the hearing, whether or not actually called by the Division
or such other party. Respondent further reserves the right to call any person or custodian
of records necessary to lay foundation for any exhibit or business record.

EXHIBITS

Respondent may rely on the following exhibits at the hearing:

1. Promissory Note, dated 12/3/09;

2. Promissory Note, dated 8/12/10;

3. Promissory Nofe, dated 10/27/10;

4. Corporate History of Franklin Holdings and related Texas Secretary of State
documents;

5. Text messages from Jessica Pries;

6. Linked-in Page for Charlie Likerman;

7. Arizona Republic article regarding Charlie Likerman;

8. Helix AZ website page for Jeff Harris;

9. Linked-in Page for Jeff Harris;

10. All documents produced by the Division in response to Respondent’s Request
for Production of Documents;

11. All documents obtained by the Division in connection with its investigation in
this matter; |

12. All transcripts, recordings or memos prepared by the Division of any
interviews conducted in this matter;

13. All documents obtained by the Division in response to any administrative
subpoena or other subpoena; and

14. Any exhibit listed or identified by the Division or any other party.
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Respondent hereby reserves the right to use any exhibit listed by the Division for
the hearing, whether or not actually introduced as an exhibit by the Division.

Respondent further reserves the right to amend or supplement this List of
Witnesses and Exhibits at any time prior to or during the hearing in this matter.

DATED this 24" day of August, 2016.
COPPERSMITH BROCKELMAN PLC

By

Johme=Xelly <

Attorneys for Respondent Anthony Clavien

ORIGINAL (and 13 copies) of the foregoing
was filed this 24™ day of August, 2016; with the

Arizona Corporation Commission
Docket Control Center

1200 W. Washington

Phoenix, Arizona 85007

COPY of the foregoing served via United States Mail
this 24" day of August, 2016, to:

Marc E. Stern

Administrative Law Judge
Arizona Corporation Commission
1200 W. Washington

Phoenix, Arizona 85007

COPY of the foregoing served via email and
United States Mail this 24" day of August, 2016, to:

Ryan J. Millecam, Esq.

Staff Attorney

Arizona Corporation Commission, Securities Division
1300 W. Washington, 3rd Floor

/c:>x Arizona 85007

1na S. Hadley
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PROMISSORY NOTE
And Investment Agreement

$ 10,000 12/03/2009 1210212010
Amount of Note Date of Note Due Date

Franklin AAA Holdings, LLC, the undersigned, (hereinafter called "Maker"),
promises to pay o Jessica Pries, or order (hereinafter called "Lender”), payable at

15560 North 84" Street, Sulte 105, Scottsdale, Arizona, or such other place specified”

by Lender in writing,

LOAN AMIOUNT: This note (Nota) shall be for the sum of ten thousand dollars
{$10,000) . ' o '

INTEREST: The Note shall bear interest at the rate of twenty percent (20%) per
annum from the date that the loan is funded until paid, payable as follows:

Interest shall be payable on any unpaid balances every ninety (90) days‘afher the
Date of the Note until the Note is Paid in Full.

PRINCIPAL AND INTEREST: Interest shall be payable In arrears every 90 days
for that preceding 90 day period. All outstanding interest and principal shall be payable
on the Due Date. - ' ,

GRANT OF SECURITY INTEREST: Maker hereby Pledges, assigns and grants
to Lender as coltateral and for payment of this Note a security interest in the following:

All assels and proceeds of Maker now owned or hereafter acquired.
(hereinafter called "Collateral"). ,

Provided, however, that Lendefs' securlty interest shall be shared on a pari passu basls
with the security interests of ather lenders to Maker, and provided further that the total
of said other secured landers shall not exceed $500,000.

Lender shall have the right to file a financing statement evidencing its security interest
and any other documents available at law. In this regard, Maker hereby agrees to file
such documents on Lenders behalf and provide evidence to Lender within forty-five
(45) days after funding of the Loan that such filing has occurred.

Late Fee: In the event that Borrower does not make the full scheduled payment
within ten (10) days of the due date as set forth In this Note, then Borrower shall pay a
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Late Fee equal to ten percent (10%) of any due and unpaid amounts. Said Late Fee
shall be due and payable when incurred. To the extent not immediately paid, It shall be
immediately added to the principal balance of this Pmrmssory Note and accrue interest
pursuant to the terms hereof,

Maker waives protest of this note. If this note is not paid when due, Maker agree
to pay all costs and expenses of collection, including reasonable attorneys' fees and
legal expenses, all of which are secured by the Collateral, Any demand upon or notice
to Maker shail be sufficlently served for all purposes if personally deliverad or placed In
the mall addressed to the address shown above or such other address as may be
shown on Lender's records.

Presentment for payment, demand, notice of dishonor, protest, notice of protest
and any homestead or personal property exemption allowed by the constitutions or laws
of any state are hereby walved by the undersigned.

WAIVERS: Fallure by Lender to exercise any option granted it hereunder shall
not constitute an ongoing waiver or & waiver of future rights.

THERE will be no pre-paymént penalty on this Note.

Lender shalf, from time to time, be presented with investment opportunities in
investments made by Maker. Lender shall be given the opportunity to invest under the
same tarms and conditions as other third party investors. 'The principal and accrued
interest relating to this Note may be applied to the initial acquisition cost assoclated with
any such investment. Additional costs are to be paid in as additional investments and
are not to be credited from this Note, unless exprassly agreed to by the partles. This
provision provides Lender with an ongoing option during the Term of the Note; however,
Lender shall have no obligation to invest, and no investment shall act to Impair or
impact any rights or obligations relating to this Note.  Noiwithstanding the above,
Lender shali not be entitled to invest an amount outstanding at any one time, n excess
of $5,000 plus the amount of outstanding accrued interest on the Note. Further, for
purposes of controlling risk and diversification, Maker may limit the amount to be
invested in any single transaction to such amount that it deems reasonable under the
circumstances. :

IF DEFAULT is made In the payment specified herein, or any part thereof, and
such default shall continue for g period of thirty (30) days, then the holder hereof may,
at its option, declare the whole sum then remaining unpaid immediately due and
payable, unless the DEFAULT is of the nature which cannot be cured In such time
period, in which case, then the holder may slect to declare the entire sum immediately
due and payable prior {o waiting the above referenced thirty (30) day period.

FILE # 8489
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This Note and Investment Agreement shall be governed pursuant to the laws of the
State of Arizona.  In the event of a default, and action s required to collect, then
Lender shall be entitied to recover attomeys' fees and costs reasonably incurred.  If
any action is required relating to an investment, then the prevalling party shall be
entitied to recover costs and attomeys’ fees.

Maker; Frankiin AAA Holding, LLC

ACC000101
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PROMISSORY NOTE
And Investment Commitment

’:‘?
$ 505 o’ .
Amount of Note Date of Note A\I&US" L) wte
(thrae y8ars from the Bate of the Note)

Franklin AAA Holdings, LLC, the undersigned, (hereinafter called "Maker"),
promises to pay to, or order (hereinafter called Lender”), payable at , or such
otfier place specified by Lender in writing,

‘SO,c.x?o
LOAN AMOUNT: This note (Note) shall be for the sum of $ doftars (§ _ ).

INTEREST: The Note shall bear interest at the rate of twelve peroent (12%) per
annum from the date that the loan is funded until paid, payable as fol|ows :

Interest shall be payable on any unpaid balances every nlnety (90) dlays afier the
Date of the Note until the Note is Paid in Full.

PRINCIPAL AND INTEREST: Interest shall be payable in arrears every 90 days
for that preceding 90 day period. All outstanding Interest and principal shall be payable
on the Due Date.

GRANT OF SECURITY INTEREST: Maker hereby Pledges, sssigns and grants
to Lender as collateral and for payment of this Note a security interest in the following:

All assets and proceeds of Maker now owned or hereafter acqmred
(hereinafter called "Collateral™).

Provided, however, that Lender’s securily interest shall be shared on a pari passu basis
with the security interests of other lenders to Maker, and provided further that the total
of said other secured lenders shall not exceed $500,000. This security interest shall be
subject to the further terms and conditions set forth herein.

Lender shall have the right to file a ﬂnancing statement evidencihg its security interast
and any other documents available at and consistent with the law. -

Late Fee: In the event that Borrower does not make the full scheduled payment
within ten (10) days of the due date as set forth in this Note, then Borrower shall pay a
Late Fee equal to ten percent (10%) of any due and unpaid amounts. Said Late Fee
shall be due and payable when incurred. To the extent not immediately paid, it shall be

ACC000475
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immediately added to the principal balance of this Promissory Note and accrue interest
pursuant to the terms hereof.-

Other Terms and Conditions:

Maker agrees that the secured borrowings referenced herein shall not exceed
the reasonable fair market asset value of Maker.

Lender agrees that provided all covenants and requirements contained herein
are complied with, then Maker shall be allowed to borrower on a senior basis up to
$600,000 from institutional sources, and l.ender hereby subordinates to said
bosrowings. Further, under this provision, Maker may Borrower up to $250,000 at any
one time from non-nstitutional sources, and Lender hereby subordinates to said
borrowings.

Nothing contained herein shall restrict or limit Maker from selling assets in the
course of its business for the purpose of raising capital.

To the extent that Maker acquires any real estate assets in thé course of its
business, then it shall be allowed to obtain morigage and/or deed of frust financing
against said real estate, which financing shall be deemed senior to the debt which is the
subject of this Note.

Maker walves protest of this note. If this note is not paid when due, Maker agree
to pay all costs and expenses of collection, including reasonable attorneys' fees and
legal expenses, all of which are secured by the Collateral. Any demand upon or notice
to Maker shall be sufficiently served for all purposes if personally delivered or placed in
the mail addressed to the address shown above or such other address as may be
shown on Lender's records.

‘There are certain security interests currently in effect, the total of which is less
than $50,000. The priorities discussed herein shall not apply to any pre-existing
security interests.

Presentment for péyment, demand, notice of dishonor, protest, notice of protest
and any homestead or personal property exemption allowed by the constitutions or laws
of any state are hereby waived by the undersigned.

WAIVERS: Failure by Lender to exercise any option granted it hereunder shall
not constitute an ongoing waiver or a walver of future rights.

THERE will be a pre-payment penalty equal to two months’ interest on this Note.
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Lender ghall, from tme to time, ba presented with Investment opportunities in
investments made by Maker. Lander shall be given the opportunily to invest under the
same terms and conditions as other third party investors, The principsl and accrued
interest relating fo this Note may be applied 1o the initia) acquisition cost assotiated with
any such investment. Additional costs are 10 be paid in as additional investments and
are not 1o be credited from this Nots, unless expressly agieed to by the parties, This
provision provides Lender with an ongoing option during the Term of the Note; howaver,
Lender shall have no obligation to invest, and no investment shall act to Impalr or
impact any rights or obligations relating 1o this Note.  Notwithstanding the above,
Lender shall not be entitled to invest an amount outstending at any one time, in axcass
of 50% of the principal amount then buistanding on the Note. Further, for purposes of
controlling risk and diversification, Maker may limit the amount to be invested in any
single transaction to such amount that it deems reasonable under the circumstances.

IF DEFAULT is made in the payment specified herein, or any part thereof, and
such defauit shall continue for a period of thirty (30) days, then the holder hareof may,
at its option, declare the whole sum thent remaining unpald immediately due and
payabie, unless the DEFAULT is of the nature which canhot be cured in such ime
period, in which case, then the holder may elect to declare the entire sum immediately
due and payable prior to walting the above referenced thirty (30) day period.

This Agreemeni is a Promissory Note, it is not a security gnd the parties agroe i
~ that it shall not be deemed a security as defined under either State or Federal securities
laws. -
| This Note and Investment Agreement shall be govermned pursuant to the laws of the

State of Arizona. In the event of 8 default, and axtion is requirad to coliect, then
Lender shall be entitled to recover atiomeys’ fees and costs repsonably inoured, |f
any gotion s required retating to an investment, then the prevailing party shail be
entitied to recover costs and attomeys’ Tees,

Maker: Ffanklln AAA Molding, LLC
i

I ) ) ) m,_—;)‘ &b}.&(}é\

By Me e "RAtSon

Acknowladged and Agraed to by.
h wizz : 7 ] ]

] _3. ‘ ) .
‘ ACC000477
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Lender shall, from time to time, be presented with investment opportunities in
investments made by Maker. Lender shall be given the opportunity to Invest under the
same terms and conditions as other third party investors, The principal and accrued
interest relating to this Note may be applied to the initial acquisition cost agsociated with
any such investment. Additional costs aré to be paid in as additional investments and
are not to be credited from this Note, unless expressly agreed to by the parties. This
provision provides Lender with an ongoing option during the Term of the Note; however,
Lender shall have no obligation fo invest, and no investment shall act to impair or
impact any rights or obligations relating to this Note. = Notwithstanding the above,
Lender shall not be entitled to invest an amount outstanding at any one ims, in excess
of 50% of the principal amount then outstanding on the Note. Further, for purposes of
controlling risk and diversification, Maker may limit the amount to be invested in any
single transaction to such amount that it deems reasonable under the circumstances.

IF DEFAULT is mada In the payment specified herein, or any part thereof, and
such default shall continue for a period of thirty (30) days, then the holder hereof may,
at its option, declare the whole sum then remaining unpaid immediately due and
payable, unjess the DEFAULT is of the nature which cannot be cured in such time
period, in which case, then the holder may elect to declare the entire sum immediately
due and payable prior to waiting the above referenced thirty (30) day period.

This Agraement is a Promissory Note. it is not a security and the parties agree
that it shall not be deemed a security as defined under either State or Federal securities

laws.

This Note and Investment Agresment shall be governed pursuant to the laws of the
State of Arizona. In the event of a default, and action is required fo collect, then
Lender shall be entitied to recover attorneys’ fees and costs reasonably incurred.  If
any action is required relating to an investment, then the prevailing party shall be
entitled to recover costs and attorneys’ fess.

Maker: Franklin AAA Holding, LLC

By
Acknowledged and Agreed to by:
W‘D&"K . ’

ACC000478
FILE # 8489

CLAVIENO0O7




' PROMISSORY NOTE
And Investment Commltment

$ze,ooo.dp nage of n;sgg: .16{"72'7/2016 : Dde’eate;: '10/,27/20.1'3

Frahklm AAA' Heldmgs, LLC, the underslgned (heremafter called "Maker"),
promisesito pay to, Charles Likerman of .order-(héreinafter calléd "Lender'), payable
at 15215:N. Kiefland-Bivd., #314, Scottsdale, AZ 85254, or such other place specified
by Lender in wrltlng, _

LOAN AMGUNT Thls note (Note) shall be for the sum of twenty five thousand
doliars ($25 000: 00) .

INTEREST-. The Note shall bear lnterest et the réte of twelve percent (12%) per
annum from the date that the loan i fUnded until- pald payable as follows: . -

lnterest shall be payable on any unpgid balances every ninety (90) days after the

Date of the Note untll the Note ls Pald in Full

PRINCIPAL AND INTEREST: Interest shall be payable in arrears every 90 days
for that préceding 90 day perlod All outstandlng interest -and prlnclpal shalt be payable
on the Bue Date .

GRANT OF SECURITY INTEREST Maker hereby Pledges GSSlgns and grants
to Lender ds collateral an for peyment of tﬁls Note 8 seeumy lnferest (1] the l’ellowlng

All assets and greceeds qf Maker new ewned or hereafter acqulred
(heremafter called "Collateral : : A

Pr’ovsded however, that: Lender'e seeunty interest shali be shareq on'arpali passu basis
- with the security Interésts of gther. iénders to Maker, and provnded further that the tétal
of-said other seclred lenders shall ot exceed $500,000: This Security interest shail be
subject to thé futther terms and condstlons eet forth hereln

Lencler shall have the rlght to file & fnancmg statement evudenclng itg Security interest
and any. other deeuments avallable at and conslstent with the law, -

Late Fae: n the event that. Borrower does fiof make the full scheduled payment
within ten (10) days of: the. dué date as set forth in this Note then Borrower shall pay a
Late Fee equal to ten pereent (10%) ‘of any. due and. unpald aimounts.” Said Late Fee
shall be due and paysble wtien incuirsd. o the extént not lmmedlately paid, 1t shall be
lmmedlately added to. the prlncipal balence of this Promlssory Note and accrie interest

ACC000479
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pursuant to the terms hereof.

Other Terms and Conditions

Maker agrees that the secursd borrowings’ referenced hei'ein shall not exceed
the reasonable fair market asset valué of Meker :

Lender agrees. that provided ' all- covehants. and requirements containad herein
are complied with, then ‘Maker. shall-be. aliowed to borfowér on a senior basis up to
$500,000 from msututional sources, and Lender hereby subordlnates to said
borrowings. Further, under this provuslon Maker may Borrower up to $250,000 at-any
one time from non~institutional sources, and Lender- hereby subordinates to said
borrowmgs o A :

§ Nothing contarned hereln shali restrict or limit Maker from selling assets in the
course of its business fOr the purpose of raising capitai . .

To the extent that Mak.er acquires eny reel estate assets in the course of its
business, then it shallbe allowed to-obtain' morigage; and/or deed” of trust’ financing
against said real estate, which f inancing shali be’ deemod senior to the debt which is the
subject of this Note.

Maker waives protest of this hote if thrs note s ot pard when due, Maker agree
to pay all ‘costs and éxpenses of callectioh, including. reasonabie attorneys! fees and
legal expenses, all of {whiich: are secired by the Gollatetdl. Ary-demard upon.or fietice
to Maker shall be sufficiéntly: served for all’ purposek if persenaily delivered oF piaced in
the ‘mall addressed. to:the. address shown above or sugh’ other address as may be
shown on Lender's reeords v s e - S

There are; certain security mterests ourrentiy in effect the totai of which is iess
than $50,000. The pnorities dlscussed herein shali not appiy to any pre-ex:stmg
security interests. ‘ ‘ ‘

Presentmerit fer payment demand nétice of dishonor. protest noticé .of protest
and any ‘homestéad or personal, property eXemptron allowed by the censtltutions of iaws
of any state are hereby warved by the undersigned ' A

WAIVERS FaiIUre by Lender to exercise any optron granted it hereunder shail
not constitute an ohgoing waiver ora walver of future rights

THERE will be a pre-payment penalty equal to two months rnterest oy this Note

Lender shall, from time to trme be presentﬁd with investment opportunities in
investments made by Maker: Lender shall be given the opportunlty to invest under the

ACC000480
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same terms and conditions as other third party investors. The principal and accrued
interest relating to this Note may be applied to the initial acquisition cost assoclated with
any such investment, Additional costs are to be paid in as additional investments and
are not to be credited from this Note, unless expressly agreed to by the partles. This
provision provides Lender with an ongoing option during the Term of the Note, however,
Lender shall have no obligation to invest, and no investment shall act to impair or
impact any rights or obligations relating to this Note, Notwithstanding the above,
Lender shall not be entitled to invest an amount outstanding at any one time, .in excess
of 50% of the principal amount then outstanding on the Note. Further, for putposes of
controlling risk and diversification, Maker may limit the amount fo be invested in any
single transaction to such amount that it deems reasonable under the circumstances.

IF DEFAULT is made in the payment specified herein, or any part thereof, and
such defauit shall continue for a perlod of thirty (30) days, then the holder hereof may,
at its option, declare the whole sum then remaining unpaid immediately due and
payabie, unless the DEFAULT is of the nature which cannot be cured in such time
period, in. which caee, then the holder may elect to declare the entire sum immediately
due and payable prior to waiting the above referencad thhty (30) day period.

This Agreement is a Promissory Note It Is not a security and the parties agree
that it shall not be deemed a security as defined under either State or Federal securities

Iaws

This Note and Investment Agreement shall be governed pursuant to the laws of the
State of Arizona. In the event of a default, and action is regquited to collect, then
Lender shall be entitled to recover attormeys’ fees and costs reasonably incurred.  if
any action is required relating to an investment, then the prevalling party shall be
entitled to recover costs and attornays fees.

Maker: Franklin AAA Holding, LLC

¢

(s eema TASRIOO

BY: Darna Viersor

Acknow Qdﬁc\i:ir@greed toby: -
Lender: AR

ACC000481
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Corporate History — Texas Secretary of State’s Office — Franklin AAA Holdings, LLC

Person/Entity
Actual Filing Identified as Persons/Entities |dentified as
Date Date Document “Managing Member” Members of Franklin AAA Signer of Document
of Franklin AAA Holdings, LLC
Holdings, LLC
Certificate of . . .
8/21/07 | 8/21/07 Formation None Anthony J. Clavien (Organizer) Anthony J. Clavien
Public Information . Anthony J. Clavien {as
10/15/08 | 12/31/08 Report None Anthony J. Clavien “Manager/Member”)
Unknown Public Information . ,
(2009) 12/31/09 Report None Anthony J. Clavien Unsigned
Antiquities Holdings, LLC;
Public information . Dean Garland Corporation; Dana Pierson (as
7/28/10 | 12/31/10 Report Albert Holdings, Inc. Albert Holdings, Inc.; “Managing Member”)
Consilium Collections Services, LLC
Public information Dana Pierson Antiquities Holdings, LLC; Dean Dana Pierson (as
3/30/11 | 12/31/11 Report {Albert Holdings, Inc.) Garland Corporation “Managing Member”)
Public Information Antiquities Holdings, LLC; Dean .
4/24/12 | 12/31/12 Report None Garland Corporation Unsigned

CLAVIEN00O11




BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY Page 1 of |

TEXAS SECRETARY of STATE
CARLOS H. CASCOS

UCC | Business Organizations | Trademarks | Notary | Account | Help/Fees | Briefcase |
Logout

BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY

Filing Number: 800860501 Entity Type: Domestic Limited Liability
Company (LLC)

Original Date of Flling:  August 21, 2007 Entity Status:  Forfeited existence

Formation Date: N/A

Tax ID: 12611970604 FEIN:
Duration; Perpetual
Name: Frankiin AAA Holdings, L.L.C.
Address: 8930 E RAINTREE DR STE 300
SCOTTSDALE, AZ 85260-7029 USA
REGISTERED ASSOCIATED
AGENT EILING HISTORY, NAMES MANAGEMENT.  ASSUMED NAMES ENTITIES.

[ e
View Document Page

Image Number Flling Type Filing Date Effective Date Cond Count

i@ 182960330002 Certificate of Formation August 21, 2007 August 21, 2007 No 3

Kg 248126430001 Public Information Report (PIR) December 31,2008  February 28, 2009 No 1

% 204878760001 Public Information Report (PIR) December 31,2009  February 15, 2010 No 1

(X 331984810001 Publlc Information Report (PIR) December 31,2009  September 28,2010 No 1

{X 3046522292369 Change of Name or Address by Registered April 19, 2010 April 19, 2010 No 1

) Agent

;@ 341882420001 Public Information Report (PIR) December 31, 2010  November 22,2010 No 2

‘x 377331650001 Public Information Report (PIR) December 31, 2011 July 15, 2011 No 1

Q{ 426590210002 Change of Registered Agent/Office June 19, 2012 June 19, 2012 No 2

Q{ 439025680001 Public Information Report (PIR) December 31, 2012  August 22, 2012 No 1

g 471714703148 Change of Name or Address by Registered March 15, 2013 March 15, 2013 No 1
Agent

!{X 530636501736 Tax Forfelture February 21, 2014 February 21, 2014

[ Order ] l Return to Search

Instructions:
& To place an order for additional information about a filing press the 'Order’ button.

https://direct,sos.state.tx.us/corp_inquiry/corp_ inquiry-entity.asp?spage=docs&:Spagefrom... 2/24/2016
CLAVIENO0012
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This space rech; use.

Form 205 In the Office of the

(Revised 01/06) Sacretary of State of Texas

Retum in duplicate to: =/ AUG 2 12007

Secretary of State .

?.0.Box 13697 Certificate of Formation Corporations Section

Austin, TX 78711-3697 Limited Lisbility Company po

512 463+5555

! FAX: 512 463-5709

| Filing Fee: $300

.
L3

Y C.. Y
¢ nams must coutaln the imited ubitily cumpuay,”™ SOMPANY,” of an abbraviskion of one of these plirasss.

o C T Carporation System
(7 B. The initial repistered agent is an individual r?sidem of the state whose name is set forth below:
! st Nome M1, Lasi Namé S
l C. The business address of the registered agent and the registered office address is:
350N. §¢, Paul Street Dallas ™ 75201
Street Aagress o Siate &1 Code
| PR HE T R TR UERT e L TRG e e ia

[ A. The limited liability company will have managers. The name and address of each initial
marteger are set forth below,
{218, The limited liability company will not have managers. The coropany will be governed by its

i members, and the name and address of each initial mernber sye set forth below.
‘ —————————————
- CA B \:2,\"\
o ‘n&%im. ame W_ T MI Lass Name St
IF¥ ORGANIZATION

Foum 208 4
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I First None ML, Last Nama Sigia
OoR
l IF ORGANIZATION

Firet Nare 713 Tasi Naree £

\ S i,
< TR I Sd I)

The purpose for which the company is formed is for the fransaction of any and all lawful pmggzs for
which a limited Hability company may be organized under the Texas Business Organizations .

et

[
W

Text Arva: (The attshed addenduns, i iny, i faoorporaeed beratn by reforence)

RECEIVED
AUS 2.1 2007 , |
Secretary of State . .. l
|
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i 3 | N
The name and address of the organirer:

o (% A\

Name

A B3 This document becomes effective when the document is filed by the seoretary of state,
B. [ This document becomes effective ai a later dute, which is not more than ninety (90) days from

the date of signing. The delayed effective date is:
C.[J This document takes effect upon the occureence of the future event or fact, other than the
passage of time. The 90 day afier the date of signing is:
The following event or fact will cause the document to take effect in tho manner described below:

The undersigned signs this docwment subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument.

Date: %ﬁ / "P% — )
§‘snn$ oform%

Form 205 ¢

TXOHODUG « 12092008 € T Sysmer Onkoe
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05-102 TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT

4
© (1-08/28) 0 be filed by Corporations or Limitad Liabili les (L
'; a Tcode 13196 gﬂs report M{lsm filed to saﬁsly?mmhlsg hcxo ﬂﬁﬂ?ﬁ&ﬁ‘mfs 4,
* # Taxpayer number @ Report year gggh?w c:ga[n rlglmtundzlr Chapl‘oz'n 5'32 ar:z 559, ﬁ:vomma?l
8, 10 review, requeslt, ana correc ation L
12611970604 || 2008, | Codeioseview. rquest and corectinrmation we have on f sbout

. Texpoyer name
Franklin AAA Holdings, LLC
Mealiing sddress * .
15550 N, 84th Street, Suite 105

' ' ecrelary of State file number:
r Comptroller file number .

City T, : Siate 2P Code

.§cottsqale AZ 85260 800860501
D l_:mkbou'lwmmeunmﬂymmngemmltm to the information displayed In Section A of this report. Then complete Sections 8 and ¢,
|entity’s peincipal oice l

15550 N. -84th Street, Suite 105, Scottsdale, AZ 85260

Principal piace of business . .
, 115550 N. B4ath Street, Suite 105, Scottsdale, AZ 85260

+, Pleasa sign below! Officer, direclor, and member information is reporled as of the date a Public

information Report is completad, The information Is uﬂdatad annually as pari of the franchise tax

report. There Is no requirement or procedure for supplementing the information as officers, director:

or members change throughout the year,

SECTION A. Name, title, and malling address of each officer, director, or member. :

Nome Title Director mmddyy

‘ IZI Y Term I I
- Anthony J. Clavien Pres es expiration
Malling address City State ZIP Coda
23019 N 94th Street Scottsdale AZ 85255
Name X Title . Director mmddyy
. Term I
D Yes expiration
Malling addrass City State ZIP Code
Neme Title Director mmddyy
Term | l
{1 Yes gxpiration
" Malling address City : State 2IP Code

SECTION B. ater the information required for each corporation or LLC, If any, in which this reparting entity owns an interest of ten percent (10%) or more,

o . ,[Nama ot owned (subsidiary) corporation or limited Hability company Stste of irmailon Tonos SOS file umbe, if any Porcentage of Ownarship
NONE

Name of owned {subsidisry) corporation or Smited lsbillly compsny lsuu of {ormation ' l‘um $08 fio numbar, if sny |Pcmmg¢ of Ownarship l

* SECTION C. Eater the information required for each carporatian or LLC, If any, that owns an inferest of ten percent (10%) or mare In this reporting eatity,

Name of ownlng (perent) corparalion or imited lisbillty sompany of formation eses SO8 fllo number, il 3ny ru«m Ownership I
NONE 'som r
Registered agent snd registernd office currsnity on file. (See instructions Il you need to meko changes.) Check box if you need forms to change the registered 3 }
. |Agent: D or remm'&‘:'m information, ® ot

o o TR e

Tha above information ks required by Section 171,203 of Tax Code for each corporation or Emiled Nebilty company’ that files & Taass Franchise Tax Report. Use sddtional sheels for Seclions
A’B, 84 C, W necessary, The ink ton wilf be for public Inspectl ‘

1 deciore thal the Informetion in this documsni and any altachments fs true end comect 10 the best of my knowledge and betief. 23 of the dale below, and thet B copy of this report has baen
mﬂdmmm«nuzﬂlnmwmmbmm.a:mummwmhmtcunmiymmwuww:.mlvelulud.cﬂbwallw\ullnmd Hability compsay,

ne rumber
772
R "

A ';M lml’b,%’l‘*“l?;/m/zoos 7750

/

[y

S TexasGom

’ troiley Officlpl USE Qnly. . ™ AT

BRIl 1 lelmel ol

a0 e
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TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT

1AE Srgaine 05-102
s*“i}_ Frbivad {Rev. 1-08/28) . (Tobe filed by Corporations and Limited Liability Companies (LLCS))
FeR a Teode 13196 This report MUST be filed 10 satisfy franchise tax requirements
B Taxpayer number B Report year You have certain rights under Chapter 552 and 559, Government Cade,
1 l 216 I 1 I 1 | 9 ! : l ' I ‘ ' I l l I I to review, request, and correct Information we have on file about you,
| 710161014 2101019 Contact us at: (512) 4634600, or (800) 252- 1381, toll free nationwide,

Taxpayer name
FRANKLIN AAA HOLDINGS, 1..1.C.

Mailing address Secretary of State file number or
15550 N 84TH ST STE 105 omptroller file number

Clty tate 1P Code Plus 4

SCOTTSDALE AZ 5260 1836 800860501

O Blacken circle if there are currently no changes or additions to the information displayed In Section A of this report. Then complete Sections Band C,
Entity's principal office

IPrinpraI place of business

/ Officer, director and member information is reported as of the date a Public information

Pua“ .f/'ﬂ lbﬂ/ Report is completed. The information Is updated annually as part of the franchlse tax

e ~=s- report. There s no requirement ar procedure for supplementing the information as
officers, directors, or members change throughout the year.

SECTIONA Name, title and mailing address of each officer, director or member.

Name Tite Director m m d d y vy
ANTHONY J CLAVIEN DIRECTOR ® s e I I I | I
expiration
Mailing address Cty State ZIP code
23019 N 94TH STREET SCOTTSDALE AZ 85255
Name Title Director m m d d y y
Term
ANTHONY J CLAVIEN PRESIDENT Oves fomwon| | | | | | |
Mailing address City State IP code
23019 N 94TH STREET SCOTTSDALE AZ 5255
Name Title Director m m d d y vy
Term
Ow el | 11111
Malling address City State IZIP code
Name v Title Director m m d d y vy
Term
O vEs expiration | | I I ‘ I I
Malling address City State IZ|P code
SECTIONB Enter the Information required for each corporation or LLC, if any, in which this reporting entity owns an Interest of
ten percent (10%) or more.
IName of owned (subsidiary) corporation or limited fabllity company |State of formation [lexas SOS file number, if any IPercentage of Ownership
IName of owned {subsidiary) corporation or limited liability company |State of formation [Texés SQS file number, if any lPercentage of Ownership |

SECTIONC Enter the information required for each corporation or LLC, if any, that owns an Interest of ten percent {10%) or more in this reporting
entity or limited Hability company.

lName of owned (parent) corporation or limited lfability company |Siate of formation [rexas SOS file number, if any IPercentage of Ownership |
Reglstered agent and reglstered office currently on file, (See instructions if you need to make changes) Blacken circle if you need forms to change
gent: CTCORPORATION SYSTEM O the registered agent or registered office information.

Iom:e: 350 NORTH ST. PAUL ST. |CD'R{,|_A5 e Efz%‘%"e ‘

The above information is required by Section 171.203 of the Tax Code for each corporation or limited liability company that files a Texas Franchise Tax Report, Use additional sheets
for Sections A, B, and C, if necessary. The Information will be available for public inspection,

| declare that the Information in this document and any attachments is true and correct to the best of my knowledge and belicf, as of the date below, and that a copy of thisreport has been
maled to each person named in this report who Is an officer, director or member and who is nat currently employed by this, or a related, corporation or limited liability company.

sign ) tle ate rea code and phone number
Ihere SECRETARY naso ) 258 - 6110 I

e .-+ttt [

R LIRS, AR 1 o [0 Tmoe | o]
i ¢ LYhY | ] x
et i TN
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00007371593 Filing Number: 800860501

Ll
3
; ~
TX2010 TEXAS FRANGHISE TAX PUBLIC INFORMATION REFORT &
vex, 1.0 geq02 To be filad by Corporations, Limited Liebility Companlas (LLCS) end Financlel institutions a
{9-09/20) This report MUSY be signed and filad to satlsfy franchlise tax requirements g
[=]
~

8 Tcode 13196

M Taxpayer number 8 Report year *You have cortain ﬂﬂh‘l ﬁd"f aﬂﬂf 553%“"“ Code,
261197060 " l 2010 |Mmﬁ?smaﬂmmmmmm$M‘ lorbwide

Toxpayet name’

FRANKLIN AAA HOLDINGS, LLC R

Making addeoss enral otﬁla;a file number or

16413 N 9ist Street, Suite Cloo EQ”"_' ler fiig number

cty | jlemo 2P Code Inuu l

Scottsdale AZ 85260 800860501

[___[ Cbecll box [Fthers aro currently no changes (rom previous year; If no information s displayed, complete the applicable informalion ln Seckons.A, Rand C,

51'3 N 91st 5t., Suite #CL00 Scottsdale, AZ 85260
ll’dndndpbc-olbmhul
16413 N gist St., Suite #C100, Scottsdale, AZ 85260

Please ign belowl  Diel,dirielor, Sind mermber ini ',_'H\-’lﬁu"" ! d!lhudtlua Pobli Infgimation
Rey . Yhe Wpfmgtion js of o ltanchisptax
Jepo i Annhlomt«m
SECTION A Name, tills and mal ng ‘addrens of each otﬁoer. dlreolorormomber.
Name Title Director © momddyy
: . 0 v Temm, |
antiquities Holdings, LLC Memberx ‘11 Yes giplration |NA
Maliing address’ City Slate ZIP Code
16413 N 91ist St, #C100 Scottsdale - AZ 85260
Name Title | Director m m ddyy
D v Totn- |
_bean Garland Corporation Member o8 axplration |NA
Mailing address Clly State ZIP Codo
5243 E Grandview Dr. Scottsdale AZ 85254
Name Title Director ¥5 mom ddyy
Soe Section A Statement O ves '9‘:",%“ |
Mafling address cliy State lzupcoue

SECTION B Enter the Information 1equised for each corporation or LLC, ¥ any, In which this eniity owns an nterest of ten percent {Y0%) or more,

Narne of ownbd (subskiary) comonation or limiled KobSy Gonipony Siate of tormelion | Toxas 808 Me number, W any
None .
]Nm of ownad [subsidiary) corporlion-or Smbed uuhlllly comparny lghh of formallgn _|Yexes EOS fie number, ¥any
7 E af 3 inthis

SECTION c opm;guwmwwfweachww lon of LLC, ¥ any, that owns 8N interest of ten parcest (10%) o more entity '

Nemo of ownod (paront) o on or kmied Rabitly |amo o formsdon {l.msoa Ble number, # sy r.mnuamo-mmn
I None

| Rogistered agent and reglstered ofice currenlly on e, (See nstctions & you rioed lo meke changes) cnecxmll e larns 10
[Agent:. CT Coxporation D er agan o rogism ice Information,
lotfics: y Isuu Izwcm

7T PO Box 4349 Carol Stream 60197

The ebove information Is required by Section 171,203 oltha Tax Coda for aach corporation o firmited lis¥ity company hal lies ® Tonss Franchiso Tax Report, Use sddtionsl shasty
for Becions A, B, and G, If necevsary. Theinformation wilbe nvmblo Iorpuhﬂc inapuction.

1 declare Mmoh'ormllmhoi-dnagnml pnd- wnmlvnuw Il

to ha bast of edge and biilel; a3 of the Cale:Balow; and ihel gren o
basn mallad Lo sachPRiNGR named #1188 1AGHWho Is aryaéie, O glor o mwﬁm' ol ot 10n o1 PJ“”'MM

341 and who ks not cuiily employed by thls, or o.relniay, £dmoration of imbAY Nl wny,
!mﬁ '° mmwy«m umber
panaging Member [STYRAB/A0 O HADASS .GN\O

Texas Complroller Ofﬂclal Use Only

| veme |O| PRI | O

AR

1030
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FRANKLIN AAA HOLDINGS, LLC 281197060

Form 05-102, Pubtic information Report

Soction A Statement
Albert Holdings, Inc, Title
7900 E Princess Dr, #1025 h
Boottadale AZ_ B5255

IVes Torm Explralion (mmddvy)
Consilium Collections Services, LLC Title
9550 8 Eastern Ave, $#253
Las Veqas Ny, 89123

Ives Torm Explration {mmddyy)

Man Member

NA
Member

NA

CLAVIENOO19
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00009352155

Filing Number: 800860501

TX201) TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT
ver, 2.1 05.102 To be flled by Corporalions, Limlled Liablity Companies (LLCS) and Financial Institutions

(8-09/29) “This report MUST be signed and flled to satisty franchise tax requirements

M Tcode 13196

W Taxpaver number A Report year yp_a,mw corisin ﬂglnts undor chamssz anil 659, Goviorringnt
I 261197060 l l 2011 l gwtam:sﬁ: SI!)léva,or? 5""5’::::7 hllﬂi‘:mhonm
Taxpayer nwme
FRANKLIN AAA HOLDINGS, LLC
Malling address Secretary of Stale file number o
16413 N 91st Street, Suite Cl00 Compteoller file number
Ciy State 21P Code Plus 4
Scottsdale AZ 85260 I 1800860501

E] Clmk hox if there are-currently no changes from previous year; if no Infarmation Is dlsplnyed, complete the applicable information in Seclions A, B end C,
hc

leus 58
‘918t St,, Svite HCIOO Scottsdale, A%

F'leau ‘slgn below! %im tﬂmlw, ‘!‘a

SECTIONA Name. tivle and malllnq address of each ofﬂoe(; director or member; -

85260
asol thwa‘ a Puulc lghmiatlon

1Z6402€5041 ll

Name Title Director . momddyy
D Yes 4 il ]
‘Antiquities Holdings, LLC Member es giplration [NA
Mailing address Cly State ZIP Code
. 16413 N 91st St, #C100 gcottsdale AZ 85260
ame Tivle Director momddyy
[0 Ves qu[" l
Dean Garland Corporation Memberx wxfiration |NA _
WMalling address City. State ZIP Code
5243 E Grandview Dr, Scottsdale AZ 85254
fName Title Dirgclor Tomt mm ddyy
See Section A Stalement [ Yes expiestion }
Malllng address Clty Stale

lzw’é’m

SECTION B  £ator the information raquired for ezch corporation of LLC, If any, In which this eritity owas ai Interast of ten parcent (10%) or more:

‘Numa of owned (subsidiary) corporation of limhad lllbmty company State of lrmation Texas SOS file number, If any: |Pascentage of Ownership
None : .
Iu-m of owned (subsidiary) corporation of limited Habillly company ‘smo of formation lnm 08 file pumber, 4 sny |Pascentage of Ownership

SECTION C "ﬁmﬂ&l Mauon rﬁum for aach corporation or LLE, If any, that owns an interest of ten parcent (10%) or more in this entity

Name of owned (parant) corporetion of imbted llability company ,stu- of formation

[hxn 80S Mo rumbsr, If any
None

remnw of Qwnorship l

{Reglstered agent and registered office currently.on file. (Ses instructions If you need to make changes) choek if you fvdd lormslp 9

{Agentt CT Corporation tho railored agonl o repisteed otk lMonnauon
Otfice: F‘v ; v r'-" .

i PO Box 4349 Carol Stream IL : 6019‘7

“The above information bt r'qulrud by Secjhn 171.203.of the Yax Code for each corporation. of limited tisbiity company thal files  Texss Franchise Tax Reporl. Use addtlonal sheels
|ws«ulomA,8 s C, wilt ba svaliable for public

[ declora thel 11 19 trus 3nd comeal o the best of my knowtedgoe and bolief, 95 of iha date below, ond that ».oopy of \his feport hos
boen melied la sach person mmed in this m!orl who ls an om-m direcior or membier and who is not tiirrently employed by #his, or o reloled, corparation or imied abity company.
slgn Tiile Dato }4 § ond phnm feoe
e & ama R0 e Managing Member Ica) 3%@ \\ 654 G2 '
R £ w :
l’ Tox¥s comptroi’ler Ofﬂclal uskonly [

l VE/DE |O| PRINO | O

A

1030
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e 05102 TEXAS FRANCHISE TAX PUBLIC INFORMATION RER@RTimber: 800860501
A

1) aowree (Rev. 1-08/28) (To be filed by Corporations and Limited Liability Companles (LLCS))
FORM a Teode 13196 This report MUST be flled to satisfy franchise tax requirements
W Taxpayer number I Report year You have certain rights under Chapter 552 and 559, Government Code,
l 1l21s ] 1 | 1 | 9 l 7 | 0 l 6 I 0 I 4 | ' I I I I to review, request, and correct information we have on file about you.
Contact us at: (512) 463-4600, or (800) 252-1381, toll free nationwide,

‘Taxpayer name

FRI{,N{(LIN AAA HOLDINGS, LL.C.

Mailing address Secratary of State file number or
8930 £ RAINTREE DR STE 300 omptroller file number

City State ZIP Code Plus 4 ,

SCOTTSDALE 85260 029 00860501

@ Blacken circle if there are currently no changes or additions to the Information displayed In Section A of this report. Then complete Sectlons B and C,
IEntlty's principal office

IPrInpral place of business

’ I Officer, director and member Information is reported as of the date a Public Information
wmg sign lbﬁ‘/ Report is completed. The information is updated annually as part of the franchise tax
e ~= report. Thereis no requirement or pracedure for supplementing the information as
officers, directors, or members change throughout the year.

SECTIONA Name, title and malling address of each officer, director or member.

Name Title Director m m d d y vy
Term

ANTIQUITIES HOLDINGS MEMBER O Y8  owation I | | | | | l

Malling address City State 1P code

16413 N 91ST ST, #C100 SCOTTSDALE AZ 5260

Name Title Director m m d d y y

DEAN GARLAND CORPORATION MEMBER O ves em | | | | | | |
explration

Malling address Clty State IP code

5243 £ GRANDVIEW DR. SCOTTSDALE AZ 5254

Name Title Director m m d d y y
Term ’

O YES expiration I l | l l | |

Malling address Clty State IZIP code

Name Title . Director m m d d y vy
Term

O YES explration l | l ‘ I I I
Maliing address ) City State |Z|P code
SECTIONB Enter the information required for each corporation or LLG, if any, in which this reporting entity owns an interest of
ten percent (10%) or more.
Name of owned (subsidiary) corporation or limited liability company |State of formation [rexas SOS file number, ifany [Percentage of Ownership
lName of owned (subsidiary) corporation or limited Hiability company Ftate of formation Fexas SOS file numbser, if any ‘Percentage of Ownership |

SECTIONC Enter the Information required for each corporation or LLC, if any, that owns an Interest of ten percent (10%) or more In this reporting
entity or limited liabllity company.

Name of owned (parent) co&oratlon or limited lability company State of formation ‘exas SOS file number, if any [Percentage of Ownership
ANTIQUITIES HOLDINGS, LLC DE

Reglstered agent and registered office currently on file, (See Instructions if you need to make changes) Blacken circle if you need forms to change

gent: CTCORPORATION SYSTEM O the registered agent or registered office information.
| tate 1P Code

|office: - 350N.5T. PAUL 5T.5TE. 2900 IoRLLas I

The above information is required by Section 171.203 of the Tax Code for each corporation or §mited liability company that files a Texas Franchise Tax Report. Use additional sheets

for Sections A, B, and C, if necessary, The inf jon will be available for public inspectian,

i declare that the Information in this document and any attachments Is true and correct to the best of my knowledge and belief, as of the date below, and that a copy of this report has been
mailed 10 cach person named in this report who s an officer, director or member and who Is not currently employed by this, or a related, corporation or limited liability company.

sign } tle ate Area code and phone number
| here SECRETARY 4/24/2012 (480 ) 629 - 4646

I -~ rcadtremesor

| Ww i;{ I H e B oo | O |

ARSI A ]

o s

[
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PROMISSORY NOTE

$15,000.00 June 1, 2011
Amount of Note

Franklin AAA Holdings, LLC, the undersigned, (hereinafter called "Maker"),
promises to pay to Charlie Likerman (hereinafter called "Lender"), or order, payable at
5315 E. High Street, #308, Scottsdale, AZ 85254 or such other place specified by
Lender in writing, Fifteen Thousand and No/100 Dollars ($15,000) under the terms as
setforth herein.

The entire principal balance plus three thousand dollars ($3,000) for a total of
eighteen thousand dollars ($18,000) shall be due and payable out of the first available
proceeds generated from proceeds generated from payment of Maker’s interest in the
Excess Proceeds relating to that property located at 6003 Compton Avenue, Los
Angeles, California. This interest shall be referred to as “the Collateral.” To the extent
the proceeds from the Collateral are inadequate to repay the subject debt, then upon
that determination any such deficiency shall then become immediately due and payable,
and Maker bears full responsibility for said payment. Maker shall pay Lender within five
days of receiving funds from the Collateral. To the extent that the Collateral is
inadequate to repay the Note, then Franklin shall repay any sums still owing, inclusive
of interest, no later than December 30, 2011.

Maker hereby grants to Lender a security interest in the Collateral.

Maker hereby represents that the excess proceeds relating to the Collateral is in
excess of $200,000. After payment to third parties, Maker's expectancy from the
Collateral is in excess of $50,000.

There are no liens or encumbrances against the Collateral, and Maker hereby
agrees and covenants not to place any liens or encumbrances against the Collateral,
save and except the one set forth in this Note.

Any of the following events shall constitute an event of Default and render the
entirety of this Obligation and Loan fully due and payable, along with all associated
costs and charges:

(1) failure of Maker to perform any agreement hereunder or pay any
obligation secured hereby when due; (2) filing of any petition in bankruptcy by
or against Maker, which in the case of a filing against is not dismissed within
twenty days; (3) application for appointment of a receiver for, making of a
general assignment for the benefit of creditors by, or insolvency of Maker, or
(4) an Event of Default under any Security Agreement executed in connection
herewith.

CLAVIEN0022




Upon occurrence of any such event or at any time thereafter, Lender shall have
the remedies of a secured party under Uniform Commercial Code as adopted by
Arizona or real estate laws, as applicable to the security in the state of Georgia.

Maker waives protest of this note. If this note is not paid when due, Maker
agrees to pay all costs and expenses of collection, including reasonable attorneys' fees
and legal expenses, all of which are secured by the Collateral. Any demand upon or
notice to Maker shall be sufficiently served for all purposes if personally delivered or
placed in the mail addressed to the address shown above or such other address as may
be shown on Lender's records.

PRESENTMENT for payment, demand, notice of dishonor, protest, notice of
protest and any homestead or personal property exemption allowed by the constitutions
or laws of any state are hereby waived by the undersigned.

WAIVERS: Failure by Lender to exercise any option granted it hereunder shall
not constitute an ongoing waiver or a waiver of future rights. The term "undersigned" as
used herein shall include all makers, co-makers, endorsers, sureties and guarantors
hereof.

THERE will be no pre-payment penalty on this Note.

IF DEFAULT is made in the payment specified herein, or any part thereof, and
such default shall continue for a period of 10 days, then the holder hereof may, at its
option, declare the whole sum then remaining unpaid immediately due and payable,
unless the DEFAULT is of the nature which cannot be cured in such time period, in
which case, then the holder may elect to declare the entire sum immediately due and
payable prior to waiting the above referenced 10 day period.

Maker

Franklin AAA Holdings, LLC
By:
its:

CLAVIEN0023




Memorandum of Understanding

Any witness listed or identified by any other party to this matter.

This memorandum summarizes the agreement amongst the Parties.

The Effective Date of this Agreement is January 28, 2010.

The Parties are defined as follows and will contribute as indicated:

Jesse Pries: $10,000

The above Party is designated as the Purchaser.

Franklin AAA Holdings, LLC (Franklin):

1.

it has been determined that Franklin reasonably required an additional $50,000
in working/operating capital.

In fact, Franklin already received funding for that $50,000 by selling its interest in
the National Tax Funding Asset for $50,000. The terms of that funding are as
indicated below.

Franklin has arranged for the prior funders to assign to $10,000 interest to
Purchaser, which assignment shall be subject to Purchaser’s performance
pursuant to the terms hereof. Purchaser acknowledges that assignment and
further acknowledges that she will not further assign that right without the prior,
express written approval of Franklin.

On a pro rata basis, Purchaser and the other parties who funded the $50,000
shall be entitled to receive the first $75,000 of the proceeds generated by the
above asset (provided it pays by June 8, 2010).

The above referenced purchase shall be deemed fully recourse to Franklin for
the full amount of the contemplated proceeds payable plus any premiums
referenced herein. This shall be referenced as the Obligation.

The Obligation shall be further secured by the assets commonly referred to as
the Bryant and Gainer assets (as to Franklin's interest therein). Franklin hereby
grants to all Purchaser a security interest in the above referenced assets, now
owned or hereafter acquired, and all proceeds generated therefrom.

CLAVIEN0024




Memorandum of Understanding

7. Franklin shall promptly file financing statements relating to all of the above assets
in favor of Purchaser.

8. In the event that the Obligation is not fully paid by June 8, 2010, then any
remaining balance shall be multiplied by 1.1. Said result shall represent the
revised Obligation.

9. Funding by Purchaser must occur within two business days from the Effective
Date. Should funding not occur, then Franklin shall have the right to cancel this
Agreement, at which point it shall be deemed null and void and of no further force
or effect.

10. The Parties shall be bound if this document is executed by fax or by counterpart,
at such point that all Parties have executed.

Please execute below to confirm your acceptance.

FRANKLIN AAA HOLDINGS, LLC

By:
Its:

Jesse Pries

CLAVIEN0025




Hi there, | heard you are opening a
new business | hope that it goes well.
We should talk when u have a chance.

Hello. | have been working on it 11
years and now it's going live. How are

you doing? Congratulations on your
new family. &

Thanks, family is great. Can you cut
me in from my previous investment
that went belly up?

They are completely diff deals. | have
hundreds of thousands still tied up In
Franklin personally. What is your
amount owed on a cost basis?

Let me think about some ways to help.

| cant right now but | will def look into
it

CLAVIENO0026




My account is owed $35k. | am really
hurting for money, can you help me
please?

Ok. How much are you actually cash

invested?

The cash | originally loaned was $10k
in 2009 with your guarantee of it being
returned with a 20% interest rate in
2010. If the loan is not returned then
the interest compounds. How can we
settle this or can | be included in the
new venture?

Saving the rainforest and natural
habitats is our responsibility as human

beings. -- http://www.avaaz.org/en/

petition/

Save Yasuni the Last Wonder of the

Amazon/?fbdm




@

Anthony, | know you are very altruistic
person. Could you please help me. |
don't have any money. My bank
account is overdrawn and | can barely
afford groceries. | am really
depressed. Anything you can do would
be greatly appreciated.

| just saw this. Let me make some

calls tomorrow and | will do what | can
to help

Thanks. | was just told yesterday that
the psychology class | teach at the
college is not being offered in Dec. |
really needed the money from
teaching. | hope you are able to help

Anthony, are you able to help me out?
Please CLAVIENOQ028




Thanks. | was just told yesterday that
the psychology class | teach at the
college is not being offered in Dec. |
really needed the money from
teaching. | hope you are able to help

Anthony, are you able to help me out?
Please.

Hello. | am trying. seeing when they

have a deal closing so we can all get
some money

eﬁ Which deal? The same one in Georgia?

Im not sure. lll find out

Can you personally give me any

money?
e o

| don't have any. Im brook as well and

- W




Anthony, how are you? Have you heard
anything on a deal closing at Franklin?

Hi Anthony, how are you? | really need
money. Can you please send me some

@é by the beginning of next week?

Its not up to me. | know Franklin is
waiting on a couple of deals.

Can you email Mark

| thought you were the managing
partner? | can email Mark but | know
you have more pull than | do.

| am a shareholfder, minor and an
investor. | have not been involved in
any mangment for over 3 years

| know when one of these deals come
in that you will get something.

o Who is in charge? | know-we have CLAVIENO030
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| know when one of these deals come

in that you will get something.

Who is in charge? | know-we have
been waiting years for deals to close..

Franklin AAA is his company?

there are lots of shareholders

he is managint it

just email him for an update

| will do that. Anthony, | really need
cash.

| know. Me too

Anthony, what's going on with
Franklin?

CLAVIENOO031




8/24/2016 Charlie Likerman | Linkedin

= - Search for people, jobs, companies, and more... Advanced "- F- ¥ 8

Home Profile My Network Education Jobs Interesis Business Services Go to Lynda.com

Attorney Needed ASAP - Crucial need for local attorney in your area. View new cases today. | Read More »

Ads You May Be Interested in

Charlie Likerman 3¢
Independent Real Estate Professional -
Phoenix, Arizona Area Real Estate *a

Arizona Attorney Needed
We have an immediate opening for
an Arizona Attorney. Join now.

2

connections

s
[l
o
—_——

Reatl Estate Agents

4 out of 5 US homes have been
viewed on Zillow. Become a
T Premier Agent.

https:/iwww.linkedin.com/in/charlie-likerman-aaa3bb8 19

People Also Viewed

Mark Cohn
Vice President of Operations at Interim
Healthcare, Phoenix

A

. :‘1 Jessica Hogan
AZ Department of Corrections

How You're Connected

You

e Morgan Lee

Morgan can introduce you to
someone who knows Charlie»

Charlie Likerman

in Common with Charlle

m Charlie

_ . . i — CILAVIENO0032
hitps:/Aww linkedin.com/in/charlie-likerman-aaa3bb8 12




8/24/2016 The Valley's priciest home sales

Real Estate

The Valley's priciest home sales

May. 5,2010 12:00 AM
The Arizona Republic

kecaminend | Sign Up to see what your friends recommend.

The president of a Wisconsin-based contracting company, the president of a Chevrolet dealership in Bellevue, Neb., and a Scottsdale radiologist
are among the buyers and sellers in this week's priciest home sales.

$2,850,000.

Patrick D. Michels and his wife, Marysue, paid cash for a three-bedroom, 4 €1/2 bath, 5,752-square-foot Santa Barbara/Tuscan estate on the
eastern side of the Country Club at DC Ranch in Scottsdale. It features a fireplace in the family room, one in the master bedroom, an exterior
firepit, three-car garage and 1,053-square-foot diving and lap pool. Michels is president of Michels Corp., a national contractor headquartered in
Brownsville, Wis., with facilities across North America, including Peoria. The home was sold by Charles R. Likerman and Alice M. Mavoides,
as trustees of the Charles R. Likerman and Alice M. Mavoides Trust. In October 2004, the Likerman and Mavoides Trust bought Fletcher Heights
Marketplace in Peoria for $6.3 million and sold it in May 2006 for $8.3 million.

$1,900,000.

Brian C. Hamilton, as trustee of the Brian C. Hamilton Revocable Living Trust, purchased a 6,33 1-square-foot home with pool on the
northeastern side of the Estancia Club in Scottsdale. Brian Hamilton is president of Beardmore Chevrolet Inc. in Bellevue, Neb. The home was
sold by Salero Corp. in Paradise Valley, whose president/CEO is Michael L. Kitchen, vice president is Christopher P. Kitchen and secretary is
Linda G. Kitchen.

$1,450,000.

Lawrence B. Selzler and his wife, Lynda, of Sherwood Park, Alberta, paid cash for a 6,431-square-foot home with pool built in 2004 on the
eastern side of the Las Sendas Golf Course in Mesa. The home was sold by Rick W. Palmer and his wife, Elane R. Palmer.

$1,419,000.

Morris Kleiner of Monaco paid cash for a five-bedroom, six-bath, 6,804-square-foot home built in 1988 on the western side of the Camelback
Golf Club in Paradise Valley. It includes four fireplaces, view deck and pool and spa. The home was sold by Casey Ragon, as vice president of
National Default REO Services for CitiMortgage Inc. $1,375,000

Holly Janelle Lawder bought a 4,816-square-foot home with pool at Double Tree Acres in Paradise Valley. Lawder is a radiologist practicing in
Scottsdale. Sellers were Troy L. Anderson and his wife, Brenda.

Researched by John McLean and the Information Market.

e e e

hitp://archive.azcentral.com/business/realestate/articles/20100505biz-donedeal s 0505.hmi CLAVIENOO33 171
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Jeff Harris

Commercial Leasing & Sales

Jeff Harris began his real estate career in 2000 following the sale of his restaurant and family
entertainment business he owned and operated for 6 years in upstate New York. A ten-year
real estate veteran, Jeff has been responsible for over 220 leasing transactions with a lease
value in excess of 60 million dollars. He is also closed over 30 million dollars in investment
sales transactions. As a former small business owner and investment property owner, Jeff is
very familiar and sensitive to the needs of both tenants and landlords.Jeff is a graduate of the
State University of New York with a BS in Economics and Business Administration. He is the
recipient of Costar’s Phoenix Power Broker award for 2006, 2007 and 2008 as well as being
honored as one of Square Foot Magazines top five Phoenix Retail Leasing Producers for
2007, 2008.

(from Helix AZ website)

{00246032.1 )

CLAVIEN0034




8/24/2016

Profile

Home

My Network

jeff harris | Linkedin

—
-
—

Search for people, jobs, companies, and more...

Education Jobs Interests

Advancec

Business Services

» M~ 5

Attorney Needed ASAP - Crucial need for local attorney in your area. View new cases today. | Read More »

jeff harris 2
VP Leasing and Sales at HELIX Asset Management
Phoenix, Arizona Area Real Estate

Current
Education

HELIX Asset Management
State University of New York College at Oneonta

Grow Your Career By Following

Am

erican Traffic Solutions

Go to Lynda.com

_ o 364 John, get the latest on American Traffic Solutions
Sgnd joff lnidanl | connections Jobs, News & more!
https:/iwww.linkedin.com/infjeff-harris-6312a427 BB Contact info A
People Also Viewed
T EE e B
Renee Woods
Dental Assistant at Dolson Avenue
Dental
a Experience
Edward Baum
' Realtor and Property Manager (Since
VP Sales and Leasing W 1990)
HELIX Asset Management HELIX
2009 - Present (7 years) Debbie Long
Real Estate Agent at Realty One
Jeff began his real estate career in 2000 following the sale of his restaurant and family entertainment - Group
business which he owned and operated for 6 years in upstate New York. A ten year real estate veteran,
Jeff has been responsible for over 220 leasing transactions with a lease value in excess of 60 million Susan Bacis )
dollars. He has also closed over 50 million dollars in investment sales transactions. As a former smalt Office Manager at Pinehurst
business owner and investment property owner, Jeff is very familiar and sensitive to the needs of both Properties
tenants and landlords.
Lory Leines
Business Manager at Sunrise
Management
. Lorie Nell
A Skills Facilities Coordinator at Healthcare
Trust of America, Inc.
1 Leases Carlos Juarez
Project Manager at E&K Companies,
Investment Properties Inc.
i+ Real Estate Sophie Krisel
— RN at NY hospital
. Real Estate Development R *n’"'
Landlords xR Bob Varns
—_ N Associate Broker at Conway Real
:  Tenant * Estate
Residential Homes * Melissa Gutierrez
Associate Broker at Lawson Realty
+ Sales * LLe
Commercial Real Estate
How You’re Connected
by . You
4 Education
X
State University of New York College at Oneonta
i i SUNY
BS, Business and Economics AMEONTA
1986 — 1990
CLAVIENO0O35
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